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However, he also told WerHnger that Salem intended to terminate the LMA; of
Midnight, Saturday, May 6th and had no concern at all reaarding Mr. WaH I er's
warning aaains~ tampering.

Mr. Werlinier immediately contacted KENR Management counsel -, y Fisher in
Austin, Texas regarding the situation. Mr. Fisher informed Werlinger that ( 1 e option
open to KENR Management was to attempt to secure a temporary restrainir ; order
against Salem enjoinina Salem from terminating the qrcement.

Approximately an hour prior to Judgc Kennedy's issuance of the ter rary
restraining order, John Vu at the FCC had issued the STA SQuaht by Chamt . on for the
Riceville School Road site, granting 1,000 watts day and 100 watts nipt 01 ;rations for
KlOX (KFCC).

On Friday, May S, at approximately 3:30 pm, state districtjudae Ca :erine
Kennedy issued a temporary restrainina ordcr which was to hold until a hea· g on the
evidence in the case could be held on Monday, May 8th. Following the jud ; 's ruling,
Mr. Werlinger appeared at the Salem offices to offer a compromise, sugges: g that
Salem and Chameleon split the 22 remaining days in May down the middle , ·th
Chameleon remaining in place and proarammina KENR until midniaht, Mt I 19th and
Salem assuming complete operation ofthe station at that point. Under that I an, said
Werlinger, the programmers now on KENR would have time to inform thei udienees
that a move to 1270 kHz was underway and make a smooth transition. Mr. : lark told
Mr. Werlinger that Salem would accept such a plan only ifKENR ManagCf. t would
agree to a price of$25,000.00 for the 19 days of proanmrning. Werlinger f, tty refused
to discuss what he considered extortion (Wlder the 520,000 a month lljJ'cem : t, the 19
days would have netted Salem $12,258.06) and informed Mr. Clark he wou': see him in
court on Monday.

y

Immediatel t of the STA, group which included family.' .ends,
employees, and volunteer programmers set ut erecting the bra CC's~
temporary authority to operate in southwest Houston. By midday Sunday, ~. ay 7 ,the
transmitter h . ildin necess rogram lines I

established.- e ground system and folded unipolc had been installed on tl ' tower and--- KFCC had the ability to operate from the site. ere ad been no con Idcn,·: t at alem
would abide the tenns of the temporary restraining order, an around the elo' effort was

/madc to briRg the ~ittersi~ . status. On Monday momir! May
.- 8,1995 at 6:00 am. the new site was turned 0 and KENR Managcment and ameleon

gan simu casting proarammtni w Ie was ina fed to KENR on KIOX CC).
Programmers were informed that they should begin informing their listener bout the
move to 1270 kH~ and all programmers began taking such action. Both sta I ns were
identified properly at the top of each hour.

That same afternoon when the two sides met at the Harris County C I ousc:,
Salem's attorney approached Mr.'s Werlinger and Fisher and asked if a sett I ment miaht
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be reached prior to the scheduled 1:30 hearina. Mr. Werlinaer restated his r ' .day plan
under which KENR Management would be allowed to continue is proaranu I ng through
May 19th, leavina the station to Salem thereafter and payina a per diem bas: upon
520,000 for the full month.

Through several back and forth conversations, Salem stated through i s attorney
that it would accept such a compromise ifKENR Management would be a l' ~ of
$IS,OOO.oo for the 19 days. After consultation with attorney Fisher, Mr. W :linger
agreed to pay the higher amount in order to remain a proarammer throuah ~ . y 19th,
giving his programmers time to make a reasonable transition from 1070 kH 0 the new
1270 kHz location.

During the course of the neaotiations, no mention was made by eith. I Salem's
counselor by Jamie Clark, who was present, that Salem had any problem w·
Wcrlinger's stated goal of announcinl on KENR that proaramming was mo I nl to the
new frequency. However, Clark informed Werlinger that one ofKENR Ma I gernent's
clients, a Vietnamese languaae program which oriainated at the Vietnamese I wncd
studios and was fed to the KENR Management studios via telco loop, had te: inated
their loop to the KENR Management studios on Friday, May Sth. and had rt :stablished
the loop to the Salem studios that same day. Mr. Clark assured Mr. Wedin( ;r that Salem
would place the program on the air from the Salem studios for the two wcc~ ; until May
19th, removing the telco feed from the KENR Management studios at exact'! 2:00 pm,
placing the Vietnamese proif&ll1 on the air and then returning KENR Manal ;ment to the
air at 6:00 pm.

Shortly after the conversation with Mr. Clark, both parties appeared .I fore a state
district court judge and entered the agreement into the court's records. Mr. 1 erlinger
handed Mr. Clark a check in the amount of 51 5,000.00 and returned to his 0 ~ Ices to
begin contacting programmers and infonning them of the settlement. Over \e next six
hours, the more than forty programmers on the station were contacted and t( a
settlement leaving KENR Management's proarammina in place on KENR t ugh
Friday, May 19th had been reached and offering whatever assistance possib: in assisting
those programmers with the change.

As events over the next 24 hours would show, this was nothing morl another
Salem trick. Actually, Salem had already contracted with the Voice ofViet: ' (VOW)
for airtime commencing at 4:00 pm in the afternoon, not the 2:00 pm start. u . er the
KENR Manaaement contract with VOVN.

In any event, this revelation that the Voice of Vietnam (VOVN) broi :cast would
be delivered to the Salem studios beginning that day was proof positive that :alem had
indeed been tampcrina with KENR Management clients. Relocltinl a telco I p through
Southwestern Bell takes 10 to 12 working days which means VOVN would : ve had to
have placed their order to drop their loop to the KENR Manaaement studio! i d establish
the loop to the Salem studios some five miles away durine the week of Apr· I24 thru the
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29th in order to have a working line on May 8th. VOVN needed and obvio\ i y received
solicitation from Salem to make such a change.

Jamie Clark lied when he claimed Salem had not tampered with KEl' :
Management's client base. His actions on behalf ofSalem created the crisis i which
KENR Management/Chameleon found themselves and they were to continu· They
continue to this day.

Althouah KENR Manaacment had often worked with VOVN on rec pt of
payment for its airtime, takina late payments and even reducing fees in orde' keep the
Vietnamese program on the air, the situation now was different. Werlinacr: Id VOVN
that payment must be received for May 15t thru May 19th or VOVN would .. t be
allowed on the air. A VOVN spokesman assured Werlinger that payment \\: Id be
forthcoming before noon. When the promised payment was not received b) 2:45 pm,
Werlinger called the Salem offices and asked to speak with Mr. Clark to inf him that
VOVN would not be on the air that aftemoon. Mr. Werlinger was infonnec' at Mr.
Clark was in a conference and could not speak with Werlinger just now.

At 2:00 pm, Salem removed KENR Manaaement's proaramming fr, the air and
commenced a simulcast of the Oliver North talk show with its sister FM (K! .HT).
Repeated calls from Werlinger to the Salem offices resulted in no response' m Mr.
Clark. KENR Management had been removed from the air in direct violatk 1 of an
agreed court order reached and entered into state district court records less 1\lone day
earlier.

At 3: 15 pm, Werlinger drove the five miles to the Salem offices Whl

a one paragraph letter from Mr. Clark which stated that KENR Managemerr in
violation of its contract with Salem as a result of its identifying another rad; : station on
KENR and as a result, KENR Management was bcina removed from the air mmediatcly.
Following the end ofthe Oliver North Show, VOVN commenced programr I ng in its
new time slot on KENR.

No one can read the events which occurred durina this time and con I to any other
conclusion than Salem Communications was exercising every means possil to destroy
K.ENR Management/Chameleon. Only around the clock efforts on the part : f Virtually
everyone involved prevented Salem's success in this enterprise. But, Salen as far from
finished in its efforts.

With its loss ofKENR as of 2:00 pm, Tuesday, May 9th, KENR M; I ement was
once again faced with going to its programmers to explain what had been il nded to be a
mortal blow by Salem. In the days that followed. only two other programn; followed
VOVN to Salem, much to Salem's obvious dismay. Programmers reponec': peated
contacts from Mr. Clark offering a wide variety inducements to secure thet etum to
1070 AM. It should be remembered that all the programmers with KENR' anagement
had been on 1070 AM, the place to which Mr. Clark was now attempting t( ure them
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back. And, with only a few exceptions. all decided to make the chanae with 'ow
Chameleon Radio Corporation to KFCC. But again, Salem was not fmished

On Friday, May 12th. John Vu contacted Mr. Werlinaer by telephonf d
infonned him that the Commission had received complaints regarding intcrf ence to
KWHI at Brenham. Texas and as a result, he was reissuing the STA to reduc ~ KFCC's
power to 300 watts daytime and SO wans at niabt. Mr. Werlinger asked Mr u if the
complaint had come from KWHI and whether they had been received at the 'ouston
Field Operations Office ofthe FCC or in Washington. Mr. Vu replied that t' complaints
had been by telephone to the AM Branch in Washington and he was unsure ' who was
filing the complaints. He said he was simply respondina to the protest.

The following Monday. Mr. Fred Lundaren, who had been acting as , oject
manager on the STA construction project, telephoned Mr. Tom Whitehead,' ,e licensee
ofKWHI to discuss what Mr. Lundgren assumed to be Whitehead·s compki ts. Mr.
Whitehead told Mr. Lundgren that he was completely unaware of the STA c , ration of
KFCC and that he personally had heard of no listener complaints regarding 'creased
overlap between the 1270 kHz and 1280 kHz signals. He suagested; howe' ;r, that his
son. Mark Whitehead, who serves as the chiefengineer for KWHI miaht 1m more.

Mr. LWldgren contacted Mark Whitehead at his office in Bryan, Tex I • Mark
Whitehead stated that he had been aware of some moves on the part of KFC : •but that he
also had received no complaints from li~teners. The conversations with bo- men were
very cordial and both Tom Whitehead and his son, Mark, indicated they hac lied no
complaint.

Mr. Lundgren assured both men that Chameleon was working diliac' I

complete a fonn 301 request which would usc:: a directional anteMa to rcmc, not only
any potential new overlap between the two stations, but virtually eliminate; I y previously
licensed overlap. Lundgren stated that Chameleon was keenly attuned any" , tential
problems the STA operation might cause to KWH! and offered to take step! ecessary to
remove potential problems.

Instead oftalkina to the licensee ofKWHI, Chameleon should hav~' uspected the
by now familiar presence of Salem. After opcratina seven more days, on tv' :nday, May
22nd, Chameleon received a fax from Mr. Vu ordcrina KFCC to cease ope! I 'ons at its
STA site due to the lack ofa city grade sipl over KFCC's city ofUcense, : ay City,
(Mr. Werlinger would return later that week from Washington, D.C. to find, alem's
protest in his mail).

It was only after very careful consideration that Mr. Wcrlinaer madc' e decision
to disregard Mr. Vu·s order. The fact ofthc matter was KFCC continued U'; n as it docs
now, to be the only outlet in Houston for dozens of intcmationallanguage I: grammers.
At the time of Mr. Vu's order, the Voice of Greece program was promotinE' e city's
l8liest ever Greek cultural concert, an annual event in other larae cities wh:: features
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bands and performers from Greece on tour in the U.S. It is also an event wt ' h, until this
year when radio promotion was possible, had not made a stop in Houston, T,· as. Other
programmers such as Radio South Asia were planning cultural events. The'" ice of
Sanatan Hinduism was covering the completion ofa new Hindu worship un' I r, and the
list went on. In its opinion, Chameleon's responsibilities to its programmers utweighed
the potential adverse consequences of not complyinl with the May 19th lettt .rescindin&
the STA.

At 6:00 am Tuesday, May 22nd, Mr. Werlinger boarded an airplane 1:
Washington, D.C., his mission to convince whomever he needed to convinCf t the FCC
that the order rescinding the STA must be overruled. Followina the chain 01 mand,
Werlinger met first with John Vu and his immediate supervisor prior to bein :introduced
to AM Branch Chief James Burtle. In his meeting with Mr. Burtle in which: inled
out tha~_!larae nwnber~ AM STA's v
citieS.,! license with S mV1m eontour and are yet allow ntinue to " te Mr.
Werhnger a emp In ou at e 1000 watt STA came much ell: er to
placing the required sianal over Bay City than does the 300 watt STA. Mr. ' i e
refused alter the decree to cease operation from the STA site.

Werlinger than turned to Audio Services Division ChiefLarry Eads' . th whom
he met on Thursday, May 25th. In his halfhour long conversation, Mr. Wc': inger
explained many of the details of this letter including the fact that. at closing, hameleon
Radio Corporation leased the property in Bay City back to Landrum Enterpr: s, Inc. for
purposes of operatin& KIOX·FM from the site. Mr. WerlingCf explained it 1'; never
been the intention of Chameleon to continually operate from the Bay City si' I inasmuch
as the oriainal plan for KIOX (KFCC) was to relocate the transmitter site nc .h and east
of Bay City. The result ofthe conversation was an action by Mr. £ads stayi the
effectiveness of the May 19th order.

Meanwhile, back in Houston, Jamie Clark was making repeated call: several
KENR ManaaementiChameleon clients assuring them that KFCC would be :ff the air "in
just a few hours," and exhorting them to pW'Chase airtime back on KENR ", : He there is
still space left for you." It should be noted that only secular proarammers \ I

contacted. None ofthe programmers on the station which represented relig·' us beliefs
other than Christian ever reported being approached by Salem.

In Washin&ton, Mr. Werlinger left Mr. Eads' office stating first, tha' i

application to make the transmitter site used in the SfA a permanently licer : d site
would be forthcoming within a week; second, that the application would sp" :ify a 10 kw
operation for KFCC and finally that he, Werlinaer. knew ofno objection to· e STA site
on the part of the licensee ofKWHI in Brenham, Texas.

The form 301 request in fact, eleven weeks from being filed due rna: 'Iy to the
inability of Chameleon to secure a suitable site within the Addicks Reservo' . for the night
array. Though the cooperation of the Army Corps of Engineers was forthcc . ins, the
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efforts to reach an agreement on a site inside the reservoir did not bear tiuit.
Urbanization in all areas immediately surrounding Addicks prevent a site ne .by.

The form 301 was also delayed by the fact that in spite of its initial f' j ction to the
KFCC STA, the lieensee of KWHI had a chanle of mind and tiled an objec" n to the
STA operation. As it had its application and exhibits originally prepared, K" C was
prepared to propose a 10 Jew daytime operation. Most, but not all of the cun: tly
licensed overlap between the two stations would have been eliminated by th 10 kw
directional operation of KFCC. However, in fulfilling its verbally expresse' .
commitment to Mr.'s Whitehead to respond to their concerns and following: nsultation
with KWHl technical consultant John Furr ofJohn Furr and Associates, the . tenna
system was rcdesiped and the power dropped to the 2.5 kw operation now r J oposed in
the currently pending Chameleon application. Mr. Furr has received a copy : the
currently pending application and he has indicated his review of the propose facility
shows virtual elimination of the .S mV/m overlap between the two stations.

The enclosed documents clearly show Chameleon Radio Corporatiol'
licensee of KFCC when it made its initial request for STA. Closing occurrec' n April
20,1995. Also enclosed is a copy of the lease agreement with option to pure' e the land
on Riceville School Road in rural Harris County, Texas upon which the cun ~ t STA site
and proposed permanent site now sits. That document was executed April 2 I 1995.

Salem in fact, has no standing in the current STA extension request.
ownership interest in either KWHI, Brenham, Texas or KESS. Fort Worth... xas;
therefore, any question ofprohibited overlap would in no way effcct a Saler owned radio
station. None of the principals with ownership interest in Salem live in HOl i on, Bay
City, Brenham, Fort Worth, or KFCC's proposed city of license, Missouri ( . In fact,
none of Salem's principals even live in the state of Texas.

It has been demonstrated in this correspondence, that it had been Ch: I eleon's
intention to make technical changes in KFCC through the routine course of .i ing a fonn
301 request and then constnlctina the approved facilities in time to be on thE if prior to
the termination of its one year LMA with Salem. But, a set of events oeeun: which
simply made such action impossible. Faced with a ceaseless onslauiht fron alem,
Chameleon had no choice but to act quickly and decisively, making creative I se of
whatever Nles presented themselves in order to save both its
had created for
thrOu

----Salem has continually shown it will do virtually anything to reach it:
make and then disregard any commitment including those made in district c
any representation to Chameleon programmers it wishes to lure away wheth · tNe or not
including tampering with those clients in direct violation of contractual con I itments to
the contrary, and complain about interference allegedly caused to radio stati 5 in which
it has no ownership interest.
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The proposed changes in KFCC in no way effect Salem's KENR Cae ides
(KENR operates on 1070 kHz, KFCC on 1270 kHz). Salem's only interest I the current
situation is that of a competitor who has thus far been thwarted in its efforts '. destroy
first KENR Management and now Chameleon. actions which face challenge, district
court.

Ifever there was an example ofstrike activity on the part of a license :
activities represent a text book case. Salem first set up a situation in which ;
was forced to take dramatic steps to save itselfftom destruction and then it" Salem
who cried foul when those steps were taken. Salem is without technical star :' g to
interject itself into the cunent situation. Neither the current 5TA operation r r the
proposed changes in the KFCC facilities create any technical impact on Sale: I owned

'-, facilities. Therefore, in its continuing litany before the Commission, Salem ! attemptina
to use the Commission's rules to stifle competition. With its activities in th..
marketplace, Salem calls into question its own character and openly invites I

examination of its qualifications to be a licensee. Salem is blatantly engage , in strike
activity and should be held accoWltable for same.

With regard to overlap to KWHI, the cunently operating KFCC STI ite (300
watts non-directional) operation reduces the overlap ofthe 0.50 mV/m cont I of the
two stations by more than 5001'0; therefore, it is not possible to arrive at the c ' elusion that
KWHI is beina damaged by KFCC's STA operation. Additionally, ifever t' I re was a
meritorious proposal for decreasina arandfathered overlap, the currently per ,ina ](FCC
application provides that example.

As currently licensed, KFCC and KWHI endure approximately 1,78: square miles
of overlap between their respective .5 mV/m contours. KWHI's.5 mV/m i! 'iccnsed to
receive 3,465 square miles of overlap from the .25 mV1m contour produced: m the
licensed KFCC site at Bay city and KFCC is licensed to receive 5,123 squa,.: miles of
overlap to its.5 mV/m contour from the .25 contour ofKWHl.

In KFCC's current proposal, the daytime directional. array would if:
overlap between the .S mV/m contours of the two stations. Rather, as propc':
cunently licensed.S mV/m overlap would be reduced to approximately 149, uare miles
(from 1,785 square miles as noted above), a reduction of 91.65% from currc tly licensed
.5 mV/m overlap.

Additionally, the KWHI.5 mV/m contour would receive 83.6% Ie!! ' verlap from
the proposed KFCC .25 mV/m contour (3,465 square miles now vs 568 !qu' I e miles as
proposed). KFCC's received overlap .5/.2S mV/m would be reduced by 65 :3% (5,123
square miles vs 1,775 square miles as proposed).
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Even with its limited 300 watt day/SO watt night STA operation. 1(F< I continues
serve as a platform for intemationallanguage programmers as does no other . ouston area
radio station. In fact. with its southwest side transmitter location. KFCC pro ' des an
interference free signal to several intemational enclaves which do not receivl uch service
from KENR on 1070 kHz. The result is that KFCC remains a viable. and in I any cases.
the only broadcast alternative. In fact, the recent purchase and Connat chana' fKMPQ
AMIKLTO FM in suburban Rosenbera resulted in the deprivation ofprosru I ing to the
Central and South American communities ofsouthwest Houston. Though nt : ly a dozen
stations in Houston provide pl'ogrammina to the Mexican-American commul 1 ,only the
programming on KMPQIKLTO served the much smaller but still well repres : ted
Guatemalan, Costa Rican, Honduran. and El Salvadoran communities. No ti I than
five of those programmers have now migrated to KFCC as well as programn ;rs serving
the Peruvian and Argentinean communities of South America.

The conclusion to be drawn &om all these circumstances is that, whit
ManagementlChameleo.{have one to the'outer limitlin deali with the
rules re 0 'zation each

And, it cannot be argued that programmers removed from the air by ',FCC'5 loss
of its 51A would find another home elsewhere in the market. Salem does nc .covet the
Islamic teachings represented by Radio South Asia's 'World Religion Day' 1 : &dCISt and
it obviously has no interest in the Hindu and Buddhist teaching represented i other
KFCC programming. While no doubt, several of KFCC's secular, Enalish '; IU&ge talk
programs are ofprime interest to Salem, the numerical majority ofKFeC's J : arammers
would have no place take their programming absent KFCe.

an destructive activities of Salem _ The loss not once, but twice in less than· x months
oran LMA presented an extraordinary circumstances. Remainina patient w ;er such
circumstances would have auaranteed the destruction ofan otherwise viable d

..--./ profitable enterprise providing a needed service to a series ofminority comn:' ides
previously completely neglected in the market.

The araument that }{fCC's 5TA sets a dangerous precedent is also t<l rejected.
Chameleon's activities resulted in the maintenance of unique and needed bro , cast outlet
in one of the nation's largest markets, not to mention providing the economi( .val of
yet another AM station which had previously produced no method of incom ecessary
to sustain itself.

Finally, KFCC's proposed technical chanaes improve the first adjace . overlap
problem with KWH1 to the point ofnearly eliminating all.S mV/m overlap t! een the
two stations. In addition, the proposed change in the city of license to Miss< I • City.
Texas will provide one of the fastest growing communities in the southwest 1 i ofthe
nation with its rust locally licensed broadcast station. As a result. KFCC's a ' Hcadon
deserves immediate study and quick action by Commission statY. In the mca I imc,
KFCC should be allowed to continue to provide the service to the intematior I
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community it has been serving fore more than ayear throuah its predecessor: NR
Manaaement Company and now throuah Chameleon Radio Corporation.

A1ful1Y
SUbmilla~~ .....:::::;;;

Don Werlinger,
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Narrative On KENRlKFCC Operatioas UDder KEl\'
MauaemeDt CompaDY, Inc. and Chameleon Radio Corpo: tiOD

Exhibit: 1

On April 1.1994. KENIl Manqement Company, Inc. entered iDtD a five Yilt Tir Brobrqc
ApleIIIC1lt with Susquebanna Radio Cotp. to provide 24 hour a day propmmins on S.' 's
KENR AM (1010 kHz, 10 kw - Day, S kw· NiJht) in HOUSIOft. The station bad been sill' '11& with
Susquehanna's KIlBE FM (104.1 mHz. 100 lew) for almost all of the moe years Susqucha bad 0WIICd
the station. Under I\Ich alTlngcmcnts (commonly rdetTCd to in the industry as LMA's), f, time broker
pays a let fee each month for all the airtime on the radio station and then Ms the riIht to ' and
market time as it sees fit. Althouah a five year contnct is common, Fedaal Communicat I Commission
Rules regarding retention of lioensee control require that the licensee retain an option to t.' iute the
conUlCt for any reason within not more than 90 days notice. The LMA between KENR ~ .; sement
Company 8Dd Susquehanna contained such Illft8U8lC.

After IlUdyinl the market, KfNR Maupmcnt clilCO\'eIed there "II vil1UlUy DC outlet for
the intemational CXH'DDlUI1ity in Houston. African American and Hispanic poups which r nt the
largest ICgmcDl ofminorities in Houston hid numoroua outlets, but more than l"'O dozeD .' ,African,
European. and South and Central American communities were lOtI1ly un.rve4 by c:omll'll . iaI radio. As
a result of its study, K.ENR. MlUUlgement began its programmilll by offering blocks ofain' I to all ethnic
groups in the community as well as IfOUPS with opinions which did DOl routinely have an in the
conununity.

Within six montN, KENR. Manapment hid attracted more than forty propamn' : Sreprescntil1l
cleven differenl1aJ1guqes from five different continents. The IfO\IPI with ProgrammiDl the radio
station (throulh KENR Manacement's Time Brokcrqe Agreement) included:

Greek
Philippine
Vietnamese
Islamic

1Ddian
lnnian
Peruvian
Romanian

PakiSllJli
Araentinean
Cuban
Sri Lankan

NiICfian
Russian
Hindu

In addinon. a number of other Enllish speakiltl progralN were on the air incJud .
'"--' nutrition and alternative health which had never been repraented in the market. Tbroual NR

MaDasement Company's programming. 1070 AM became the only commen:ia1 broIdcul : tlet for the
inwnational community in one of the nation's ten)arpst metropolitan areas. H~, I November
I, J994. Susquehanna Radio reached an agreement to lell KENR to Salem Broadcastina. I .• one of the
nation's largest opeJators of Christian formaned radio stations. Susquehanna Radio p"c : NR
Manqement Company, Inc. a fonnal90 day notice thaI II ofFebfWU)' 6, )995 (which WH, eX10Ddecl
to March 3,1995), its Time Bn*craae Apeemcnt with KENR ManaaemcDl would be tmi i ted. (Note:
Al the same time, Salem agreed to purdue Houston PM KKZR (106.9 mHz) from US ~ giviq
Salem an AM and PM in the market).

The IJtJlOUnCement oflhe sale of~NR came II a complete sbock to KENR Mar
Company. It bad entered inlO a five year LMA with Sulquehanna. Irrespective of the Din
cucellation cJauIe mandated by FCC rules. Susquehaua save KENR Manapment ISIW'.

sale of the station was anticipated. In fact Susquelwuta entered inlo the LMA only after ., : . several
moatbs solic:itina bids for the station and having receiYed. none it wished to accept, decide. enter the
time ~okcrap qrcemeot. The principals of KENR Mana,cmcnt Company invested \lim I y all of their
_IS tnto the Houston venture and would never have done so for a six month deal.

Neverthelea, when word of the sale was~ (the evcnine before it "'as anno :
Houston newspapers, incidentally), KENR Management immediately bepo takina Slepi Ie i Cits
NhU'O and thole of its programmers. It began seekins anomer broadtast outlet and enteR: .nto
negoUations with Salem Broadcasting regardina a limited extension or its original Suequc
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icensce of
mlllt.

ipous format
n tile AM for

ap'ClCIDCftt. KENR Muagement received repealed UlUranees ftom Salem lhat as the De\'

UNIt. Salem was interested in continuing I time brokcrap qreemem with KENR Man,
1'brouIh tis maaacr in Houston. Salem indic:ated that it would need Wu top~ its laDe
on KKZR (now KKHT PM) and would be happy lO enter iowa lime brobrqc qreemenl
a limited period of time lhus allowing Salem to concentrate OIl proIJ'IIDD1inc its FM.

Salem and Susqudwuaa consumlllltCd their transaeUon on March ),1995 (Note em also
consummated the purchase ofKKZR PM from US Radio the same day). On March 6,l9t~ : Salem (doillJ
business in Hauaon IS South Texas BI'OIdcaItiIll,IDC.) entetId into a OM year Time Brol :
Alleement with KENR Manapment CompIfty, Inc. Tbe Time Brobrqe Alrecment Wl

identical to the one KBNR Manqement had with SulquehalU1l. with three exceptions:
1. A one yell' term illllead or the oriJinal five year term with SulquehaDDa; 2.

eitber pany could exit the contract on 30 days notic:e 10 the other without peoalty; and 3. .
MaDqement was to pay each month ($20,000.00 a month vs. SlS,OOO.oo a month in the
COIlU'ICt).

However, prior to entering the one year LMA with Salem. a series of mcct:inp Ot :

KENR Manqement and Salem representatives. At one such meeting in December 1994,
indicated through its Houston Manqer (Jamie Clark) it might be interested in purebasini
Manqement's contracts with its proanmmers, but me nqatiatioos ended wben Salem's .
reviewed KENR.'s list or programmers and indicated that Salem would be plKiDa mostly :
proarammiq on the AM when they consummated their purchase of the station and wowc
plac:c for the vast ~oritY ofKENR. Manqement'5 programmers.

On several occasions during [hese dilCUSlions and later, Mr. Clark sugested the
Werlinger's belt option would be to abandon hope of findinl another station aDd iDaead 1 : to work for
Salem as an independent contrae:1or receivina a monthly "stipmd" and a commission for t' . all his
programmers to Salem. Each time the off'er was made, Mr. Werlilller politely declined a. assured Mr.
Clark that he would find anolber station.

After a thorouah engineerina search, KENR MaDalClUtl\t disc.:overed that KIOX
1.000 watts DaylNiPt) in Bay City, Texas was both available for purchase and that the st. n would
teebJUcally fit the PCC's criteria for a transmitter site near Houston. KIOX was a sister s :' to KIOX
PM (96.9 mHz, 100,000 Wins) licensed to EI Campo, Teus and IpCRlI1I its time either s' kutina with
the FM or airing the audio portion of CNN HeadUne News. Followma negotiations throu; a 10Q1)
media broker, the principals ofKENR. Manqement Company, Inc. formed Chamcleon Rf Corporation
in Febnwy, 1995 and entered into a c:ontrae:t to purchase KIOX AM. Chamc1con WIS COl . dent that,
with its contract with Salem throu&h FebNar)', 1996, it would have time to make the cb8Jl, llCCeIIU)' in
KIOX to move its transmitter site to Houston. The application [0 purchase KJOX was filf I with the FCC
on Fcbnwy 16,1995 and apprtMd on April 20,1995. The purchase was~ 011' '122,1995.

As ~ously mentioued. Salem collUl\CnCrld its owaenhip ofKENR. on March 3 S and
entered its one year aareement with KENR. Manapmcnt Compan)' on March 6. For the p : rs on
KEN1\. nothing had ChaJlled. Between the 8rst week in March and the first week in Apri
Manasemcl\l bid vinually no c:ontae:t with Salem.

KENR Manqement's relationship with Salem bepn vel)' cordially and rernaifte(: throuJh
Marth and inlo April, 1995. On Thursday. April 5,1995. KENR. Manapnaent Company :esident Don
Wcrlinger met Salem's pncraI manager Jamie Clark at Salem's Houston ofticc. The dilC1' n centered
on Salem's roceatly acquired PM and on KENR. Manqemcnt's outlook for the future. M lark
indicated tbat .. far as he was concerned, his hands were full with proJl'&llUllinc k.KHT II : that KENR
Manapmcnt bid plenty of time [0 secure a new freql.lcnc:y for its proarammera. Mr. Werl: informed
Mr. Clark that his company anticipated the cormunmation of the purchase orKIOX 1270, before the
end of April and that his compuy would be makin, moves to rcICJQle the KJOX tlaDlmitt I site with a
hoped for completion of the project by the end of the summer. Altho. Mr. Werlinpr M IreptaLedly
told Salem he would be movillJ [0 another station, Mr. Clark seemed surprised b)' Mr. WeI: 5

information. JUS[ the &8JIlC, Mr. Clark indicated that the timeline (or sueh a move would with Salem's
plans.

·2·
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On Friday, April 6,1995 Mr. Clark wrote (1Il4 Mr. Werlin&er received on Mond , ApriI9,199S
by 8m ellIS mail) a one sallcnc:e termination notice. Tbe ftOtice staled SIlem 'WOUld ten its one
year c:ontraet with KENR Manqcment as ofmidni.... May 6,1995. The termination letl . did nOi meet

terms pRSCribed in the Time BrokerageAsr~t'" it was,DOt lipid by an~a .oft~ .
corporation nor was it delivered in the prncnbed nwaner (that beiDl either han4 dlhver . certified mad.
or Federal~). KENIt Mana&tment viewed the letter Ii Salem's intent to terminat not as a
fonaal notice per terms of their qreement. KENR Manapment decidccl to wait for funt :
communication from Salem before respondina to the letter.

The lefter wu a complete reversal from Mr. Clark's coaverutioD with Mr. Werl er on April
5th. The only collClusion Mr. Werlil\lCf couIcl draw was that SI1em was auemptina to P' termination
in place before he could construct a new transmitter site for KlOX, thUll.villl Werlil1l' progranuncrs
with no place to be on Ihc air except with Salem. In this way, Salem could cherty pick \\. linger's
progtarnmtrs without c:ompensaUna him.

Fearina this wont case scenario, KENll MlMpment's sister company Cbalnel. :n Radio
Corporation intensified its e1J'orts lc,) make a move \0 KlOX. It SOl;Ufed a tralllmitter site i r the station in
rural Harris CountY near Ihe Fort Bend County line and bepD eqjnccrins the uansmitte ite.
Immediately upon closing the purchase ofKIOX on April 20th, CbameIeon soupt from 1 FCC
authority to relocate a 1,000 wan non-4irectioul antlDDl at the new location. That authl ty was aranted
by lefteidated May 5,1995 giVing Chameleon authority to relocalc KIOX upon the provii: that an
application to make the lite a permanently liceDJlCl site would be forthcomiDJ. It had. al\' been
Chameleon's intent to make the site pemtanent with a power of2,SOO watts and work on I engineering
for the new operation immediately after the new site walt on the air.

On April 11,1"', Salem finally communica'" with KENR MaDapment Comp :
its April 6th termination lener. During that COD\o'lJ'SlUon, Mr. Clark indic:atecl that SalcJr I ... to
"make certain your clients are taken care of." This statement was a clear indication that ~ : em's only
reuon for scnd.ina the unofficial tennination letter was that it wanted to raid KENR Man: !ement's client
base.

Mr. Werlinger responded to Mr. Clark that KENR Manapment did not reprd ~ I em's leiter as
proper notice under terms of the contract. Mr. Clark disapccd. stating that Mr. Werling, sintply
enISling in "semantics." Mr. Werlinger, anticipating that Salem would disreprd his po.! and
terminate on May 6th, decided to send his own termination letter effective May 31st. He i I rmed Mr.
Clark WI KENR Manqcment Company bad decided to terminate the contract as ofMay : 1.199~ aDd
that Salem would receive proper notice at its Camarillo, California offu:e6 on Mollday, M: I 1,1995, Mr.
Clark said Mr. WcrliRFr would be hearins from his company immediately. Mr. Werling 1 indicated he
reprded KENR'5 notice of termination as ofMay 31st both lepl aDd proper under the tel I of the
contract and he plaMed to continue to propam throulh the end of May.

On Monday, May 1,1995. notice WIS received at the Salem offic:cs in California i onning the
company ofK.ENR Management's termination of the contract; bQwe,,-er, kENR Manqerr. : t Company
did not receive any communication from Salem until Thursday, May 4th when a KENR ~ nt
Company programmer indieatedto a KENR ManaJement employee that it bacl been solici; by Salem for
PfOllUl time on KENR commencing on Monday. May 7th. The proarammer indie:ated S had told
them KENR Manapment would be off the air as of midniaht. Slturda)'. May 6th. Mr. W, linger
immediately contaa.ed Mr. Clark by telephone and iNuucted him that unckr the terms of .' LMA,
salem W85 c....ging in an me'" aaivity by tamperina with KENR Manaprnent Compan USlOmen.

Mr. Clark categorically denied the tampering and. stated \bat be had talked to :mms: of th, srammers.
He also rmated Salem's intent to terminate KENR's programming at midni,ht. Saturda)', 6th,
ignoring the fact that KENR Management Company had not received DrSlIISr notice and ig . ring KENR's
notice 10 Salem for a May 31st termination.

Adecision was made to legally enjoin Salem from canceling KENR. Mana&ement i apeement.
It wa~ decide4 to ask a diltriet COlIn for a Tcmpomy RatraillitlJ Order. On friday, May. I in Texas
Swe District Court. District Judae Katherine K8Ilnedy iuued a Temporal}' Reltrainin, 01. fCluainina
5aIem from "pulling the plug" on KENR Management until a formal hearing could be belt
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At the emergency harina on May 5th. KENIl MuulICJMftt CoJDpllly was nprt . by its
corporate CIOUDICl Ray Fisher who bad contKte4 Salem lO notifY them oftbe court proce 'DI~ however.
no one was at the eawthousc to represent Salem. Judp KenftIldy satisfied the reprIICIlt6 requirement
for Salem by penoDIJly contKtiq Mr. Clark by telephone aDd illlel'Yiewinl him repJdi . lbe mauer.
By the cad ofthe ..maa. ludIC Kennedy had iuued the no and let a bearina on the e; nc:c for
1:30pm, Moaday, May 8th.

Followina the heariq. Mr. Werlioaer went to the offices of Salem in Houston a
Clark offcriD& to "split the difference" between May ath and May 311t (22 days). Mr. W
lO take 11 days and sumndcr II days 10 Salem. pIYina the daily ..... of $645.16 ($12,2~

the nineteen days in May. Mr. Clark respoDdcd that Salem would be williDJ to aa:ept 8 I

$25,000.00 for the nineteen days but would be unwi11i1ll to ¥CePl anytbinl else. Mr. WI
raponded mat KEN1l Manapmetlt would be unwilling to pay that much and would opt \
cbanc;cs in diltria ClOUrt on MO!Iday. May 8th.

The ume day, May 5th. the FCC issued Chameleon Radio Corpontion 8 SpeQa emporaty
AUlhorization (STA) for its Harris County site, anmtlDg the requested 1,000 wans daytin : and 100 WIlts
at niJht (Cbamelam had requested 250 wattS at niIht) from the site.

CbameIeon felt secure that it would prevail in the May Ith~ however, wi. lh& STA in
hand. Mr. Walioaer and staft"WlDt to work to act the 110 foot tower conaruc:ted.aad IQ ~ to 10 on tile
air. Workina nonstop, the Chameleon crew bad the ~-er in the air by 8:30 pm. SaIUtda May 6th and a
100 wall uansminer operation ready to 80 on the air by noon on Sunday, May 7th. By nc I on Monday,
May 8th. the 1,000 watt UaNmiUer was on the air and Chameleon Radio (fonnerly KENl sement
Company) prognunmers were on the air on 1010 AM K£NR and on 1270 AM KIOX (the sign has
since been Manr' 10 UCC).

Prior to the: hcarin, in Judie Link's Ancillary Coun on Monday, May 8th. the at : for SI1cm
met with Mr. Werlilller and his attorney. Ray Fisher aod asbd if there was a compromi.. bich QOU1d be
rtIChed. in Older to fore8o tbe hearing. Mr. Werlinpr responded tbat his offer ofFriday, .
remained and offend to split the 22 days. After f\mher discussion, Salem's attomey rcapo..
Salem would be willinc to ac:cept the oifer, but under me same terms u WerUnaer bad rej on Friday.
After anod1er c:ouple ofrOUDCls. Salem offered to split the 22 days for a total ofSIS,OOO.O£ After
consultation with his attorney, Mr. Werlingcr .,reed. The two parties preleNCCl the AIn' I to Judie
Link at approximately 2:00 pm and enlered the apeement into the coun rea>rcls. In cxc::h I for a \Otal
payment of 515.000.00, Salem would allow KENR Management Company to program or NR. until
midni&ht. Friday, May 19,199S. Mr. Werlinger presented Mr. Clark with a check in tbat t prior to
leaving the counhow:c.

At that point. IClOX (KFCC) was on the air and KENJl MaDaaanent Company p I JI'8DUIlCfIi
were programming on both 1070 kHz. and 1270 kHz. As the paRi. left the courthouse,} . Clark told
Mr. Wedin... that KENR Manaacmcnt's Vietnamese propammer (!be Voice of Vietnar : had made a
_ision \0 remain with Salem after Ihe tmnination and had already dropped their dedicat bl'Oldc::ast
line to the KENk ManqemeDt Company offices and had instead, installed a broadcut loe I to the Salem
srodios on Savoy Road. As a result, Mr. Clark indicated VOVN would air its proarammin :(2:00 pm till
6:00 pm Monday - Friday) from Salem's offtces for the two weeks remainina in the agree. I nt. Under
such an arrangement. Salem would lake conuol of the proJf&ll1line at 2:00 pm each day. i I rt the
VOVN proaram until 6;00 pm, and then rctlIm control of the line to KENR Manapment . y at
6;00 pm. Inasmuch as it takes up to two weeks for the telephone company to make such CI e in
broack:ut loops. there was DO question that Salem had been tamperilJi with KENR ManaS t'5
QlStomcrs prior to May 5th. VOVN had been the QlSlOmer which refused to pay its airtin :bill after
indicalinl the previous week that it~. of the attempt by Salem to terminate KENR Ma i acment
Company on May 6th. VOVN was only nine months into what had been a fi~'e year COntrB : and bad paid
u much as 511.800 per month for its four hour daily proll'am~ thus. the 1055 to KENR. Mal; ment
Company (Chamdeon) totaled over S120,OOO per )"Car and over 5500,000 over the remain, r ofthe five
year contract.
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to 1270kHz
22nd. at
that with

cit)· Irade

On Tuaday. May 9th, Mr. WerliDpr notified VOVN tba' unless it paid its airti:
May 19th, be would rdbIe co allow the propammor CO air ita prDI1'UI\ that day. He was; .
rcpatedly by a VOVN rwpreaeatative that payment would be made prior to 1:00 pm~ ~

pm arrived ucl p;ryment from the Viemamae prupunmer did not. WcrliJl&cr inItruaed
telephone not to air the VOVN program. Salem didn', blain the VOVN propmn 1l2:00
comrol ofprogrammi!l&, cfl'ectively pullina the plug on KENR. Manqement. At 3:10 tit
aftemoon, Mr. WerliDFr was in the lobby ofSalem's offices demanding to know why Sa .
viola1ina terms of an apeemcnt reached in..dillricl c:oun. just 14 hours earlier. At 3: I pm, Mr.
Clark emcnld \he labby and haRdcd Mr. Wcr1. a leutr iDdicaliDa tbal Salem COOIideI .
MlDapment Company in'iolalion of its conuact far suppoIOdIy violating FCC rules on
identification and was tben:fore. immediately tenninatiq the LMA contract. This actiol1
violated sr:veral anicl. in the qreement and violated the CO\JIt Older.

Mr. WcrUqer and his saatrhad ...' the previous aftemocm ID4 evenina conta,
forty programmen on the station and informiAI them \bey had two weeks to promote the : of
frequency on both radio stations. However, I_than 24 hours Wer, those same progranu I rs bad to be
contaaed apin IDClcold there would be DR.two week UUlSition. !aeh proarammer was () deep
disc:ounts on their propamming rates in an attempt to compensat.c them for their loues d to the
premature DWVC. To their credit. all but one of me prosnmmm qrecd to stay and malee. inunediate
transition to the new frequency.

The staffwhicb had placed the 1270 kHz facility on the air now turned ill aneftt I to
completing noce&&lUY field data on the new uaumitter site.

On May 12th. Mr. Wcrlinpr m:ei~ aQlI from John Vu of the FCC's AM Bra . h. Mr. Vu
indicated his omce had received several complaints conccmina iJUcIfcrence between KFC : 5new lite and
that ofKWHI in Brenbam. Texas. Mr. Vu indicated he would be takiql second look at STA and
would probably be sending 8 letter ordering the scation to reduce its power from 1000 wat . to 300 watlS (a
lener to that eft'a;t was sent \oia fax taler in the clay). When ukod who had filed the com I ·nt., Mr. Vu
indicated the complaints had been via tclephone calls ODly and he bad received nothin& ir 'una.

Expecling the complaints had come from KWHl's licensee, Mr. Werlinger decide : to c::ontaet
Tom Whitehead. the owner ofKWHI regarctilll any conc:ems be miaht have with the ftlO\: Mr.
Whitehead indicated in a phone conversation with FmI Luodpcn ofKFCC', statrhe bad knowledp of
KFCC's move. and had RCeived no <:omplaints from listeners. and had filod no ~mplaiDt ·th the FCC.
This ofcourse. led to the inevitable oonclusion that the complaintS had come from Salem. though at this
point there was no ptOOf.

Dun.. the next several days. the KFCe staffworkod dilipntly to solidify the 11\( :

and to ease any problems progrBmnu:rs were having with the cbanae. Then on Monday, r .
3:4~ pm, KFCe received another fax from John Vu. This fax swed that funher stud>' she
only 300 watts. ((FCC did not eover its citY of lic:e1lle (Bay City) with the required S.O m\ .
contour and ordeRd Cbameleon to cease operations from ita new lite. Needless to say. tbi
comspondcncc came as a complete shock. After vc!y quick deliberations, it was decided
Werlinlor should lJ8vcl to Washington and personally argue the cue against lUming off1
was abo dccidc:d to leave the site on the air wbile Mr. Wcrlillier was in Wuhinaaon.

Mr. Wer1inaer arrived in WuhinatDn the foUetWin, day and was at lhe omClel of . PCC on M
SUCCt by 3:00 pm. He met with Commission staffers John Vu, Kim Su.ng, and AM Brancl bid James
Bunte. Mr. Bunle told Mr. WcrliDJu that his statJ had crred when it allowed Chameleon . move kFCC.
He stated that "the phones ~-e been rinaiDg off the wall" with complaints and caae,oricaJ I SI8tId. "this
situation could cost me my job."

Mr. Werlinaer replied that he had r=eived no copies ofany complaints havin. be filed 00 the
matter and that be bad been in contac:t with the only other radio station (KWHI) wbic:h mi' t be effected
by the KFCC site cbanSC and at that time. me licensee of tbat sration had no complaint wi; I the move.
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Mr. BlIrtlc ipored this response. He was adamant, ItItift& that KPCC must Cect operations at
its DeW site immediately aDd Aad anot.her site Mar Bay City. Mr. Werllapr api.n _eel . t the sourc:e
of the complaintS. Mr. Burtle stated &hey had come by telephone addill& "but, that doesD r. You've
cot to pt )'OW" butt baek to Bay City. That's all that matters." Mr. Burtle also added. "1 : thina bas
a1rady bit 1hc press. I know bow much water is behind the dam. You're ttyina to move new station
into HOUlton and if1 let you do it. everyone win be wantina \0 do it.•

It was clear 10 Mr. Werlinler dlat Mr. Suttle felt his stalfhac1 JIIIde In error in
move on an STA bais IIId thIt he reared numerous applic:llions by ather broIdcutrrs 10 :
moves into «her Iarp markets if the $IAwere allowed to stand. Mr. Wertinpr aacmp .
HOUIlOn'lWpst JI'OUP of intemationallanpaae propammers would be pn off the air i
canceled. He "'Dindcad Mr· 8unle that many gf the SIA wgtjgrc cwrsptIy gn the air ....UM'lIl.£JIIiU.IIIIlWM

do DOl pip the ..RiM 5 mvtm citY mde S9"'PK oyer tMir '!"!'Pin citiM c( licIn: :
mattered to Mr. Bun1e. The meetina ended ",lIh Mr. Bunte dim:tina Mr. Wert. to J

and to immediately find a location ncar Bay Clay from wbich to broadcast.
Mr. Werlinatf left Mr. BunJe's olfice and went to the oftice ofLarry Eeds, cbic1: the Audio

Services DiYision at the fCC and Mr. Bunle's immediate supervisor. Mr. &ds was out t ' the remainckr
of the day 10 Mr. Wcrlinger indicated he would IeNm the followinl morniq. On Wedn • Mr.
Wcrlinpr attemplCCl to see Mr. Eeds on three different occasions and was cventuall)· tole! I return at
11:00 am on Thunday for a tneetina.

On Thursday May 25th. Mr. Werlinpr met Mr. Eods. Durin. a 45 minute COil' I

Werlinpr relayed the contents of this Nanative. Mr. Eeds responded by offering an imn ;
order which bad previoualy r-=inded the STA.

Upon reNmiDI to HOUlton. Mr. Werlinaer found in his mail a copy ofa c:ompla' filed apinst
Chameleon by Salem Bro8dcallil1l with the Federal Communications Commission. It be . very clear
that Salem wu telephonina anonymous complaints to the Commission reprdina KFCe': w site.

Salem Broadcasting docs not operate any facility which miJht receive inlerfaen I from KFCC,
nor docs it have a facility licensed to Bay City. nor do any of the principals or Salem live Bay City (or
the entire State ofTCJLIS for that maner). Salem's actions at the fCC arc purely an attem I to restrain
Chameleon from doing business. At the FCC. such activities are refened to as "strike" a .·ons.

CONCLUSION

'''-...-',.

In the space ofa year, \he principals ofKENR Manaacmcnl Company. Inc. (the .
Chameleon Radio COIP.) plac:ed all their assets in a bindiq, five year contract with Susq: ;
Corp. This COntr'Kt was lost throuah the sale of the station to Salem Broadcasting. After I
Maupment decided to find its own ndio station.

KENR. • Chameleon overcame every obstadc and even manapd to place a new I . ilit)' on the air
in the matter ofjust a few hours in the face of lasine a second LMA. In shan. in spite of: .n8 two
biDding time brokerage conuac:u within a year, Chameleon has survived and thrived. It. only sought
the oppommity to SO on ill unimpeded way. Salem Bl'OICk:utin. bas made every atWDpl t eliminate
that opponunity an4 bas usoc1 the Federal JOVCmrnent ('nae PCC) to interfere with Cbamc n's business.
This is an abuse of the regulatory process.
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TJIIII.••• AOaDJl1Dft (the "LIllI") 1I.1de IDd em.,.' tato effecttve

a of the ~a., of AprU, tt" by and betw••n CBAJOLIO. L\DIO C' aPOU1tOR,

aT... oorporatloD (tbe "LtMor") aDd LAJma1Jll UTKJlP1t...

OOI'pOratlon, (th. "Lwt!").

wlin _fBI

L

P1INUUlt to that autalll AIIIp_.t of lAue _ecuted of ."en date

herewith, LellO!' IUccee4ed to the Iliterett of Leuee u 1.... of that :

land located In Matacorda Count." Teua, u more particularly cIeIorlbe I In IIIIIBtA

attached hereto and macse a part hereof fo!' all purpout (the "LIDr). .' , • 11 loaatad

on the Lan4 a ra410 ltudlo buUdlnc (the "IbMtnt') and certain other llilPI :

were .old by L....e to LellOr punuaDt to that certain lpeclal Wan I ty need with

Vendor'. Lien Omprov.mantl Only) of even date h....lth. The Land I I the BuUdlnc

topthe, aoDltltute the Leue4 Premite' hereunder. In ad4ltlon, Lelf!

ownership of certain Improvem.nt. locatad on the Land conal.tlnc If. 120' BTL

mlarowave towar and a 12' satellite reaalvln. dllll and antennae (: e "Additional

ProHrtY"). The Additional Property do" not conatltute part of the t . Preml....

How.ver, thl. Le....abU.be. particular obllptlona ot lAne. and rlpr i of L.lIOr with

reapeet to the Additional Property. L..or hereby le.ea to Le•••, &II L•••• l.....

from Leuor the Leued Pram.... and aranta an .zolullve lie.... tf Leuor to ute

portlolll of the Land for the loeatlon of the Aclclltlonal Property .ubject . I the t.rm. and

colldlttona hereof.
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II.

Th. term of thIIl.... IhaU eoaa... on the \ ft. day of .

IbaU terminate on the 211t .J' of AupIt, 1"1, Uftl_ lOOaer termlnf:

herein.

f
1"1, and

Preml...

IlL

(a) 1AIHe IbaU pay to~ • the bue rental for the r

clurlnr the term heNOt montbl1 Ihltallm.ntl of '121.00 each, on the '.

month durinc the term hereof GOmm.nam, on the lit day of May, 111'

other amounts of mon.,. to be pald bJ Le... to LeIIor Iha1l be papble .

addNII de.llftated In Article XVIII hereof.

(b) TIla.ronald bill nntl1 amowat IbaD be IUbJect to acr.... tn the

event that tbe bue rental amount payabl. bJ LMIor to the OWIlIr ot tl'; Land purlUUt

to the Ground L.... (u d.flned below) II IIlONued. In the event of any

rent payable by Leuor UDder the Ground lAue, LeIIor Iha11 lI.e tc ..e written

notlae of ••ah lUah lnor..... L...." rent hereunder Iba11 be Increu' to the enent

that Leuor'1 rent II Inoreued uDder the Ground Le.... The atoreal rental amount

Ihal1 be In addition to the payment and performance by Le... c. all additional

obllpttoftl ImpoMd on aDd UlUmed bJ It henln.

(0) If the term of til!. Le... commene•• on other tban t1' I f!Nt day ot •

c&lenciar month, then the IDitallm.nt of baH rental for nell month wI.' prorated aDd

the Iftltallment 10 prorated Iba11 aeoru. and be paid Oft tbe fInt day of t' I next calendar

month after the Leu. term commenc... TIl, paym.nt fOf' IUcb proratt 0 month IIaa11 be

oalowated by mwtlplJlftl the rental by a frutlon, the numerator of w· I ch Iha11 be the

number of cia,. of the Leue term occurrlDl durtnc IIJd eommencemer 1 month and the

denominator of which Iha11 be the total number of 4&,. oaaurrlnlln sal.' mlll.ncement

month.
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Lea•• Iball 11M the L.... 'rem'" for the purpoII of OODdT 111I tbaNon •

Ndlo broadcut bualn.u aDd aU aat'vltla Incidental thereto. Leu" Ihall not be

.ntltled to \1M the Leued Pr,ml... for any otller purpoR' or~~' hout the prior

writt.n cona,llt of LetIor.

v.

could aau•• the hazard lnauranc. cov.... of either LeIIOr or LeIM. wi"

, Leued PHml... to be cancelled; wm not make any unlawful ute of the .

and wID not aonducrt It. bUiln.. on the Leued Preml... In IUd a mann :

violation of any la. or ordlDallcelf and wW IIOt commit or allow to be ac . mltted any act

on or about the Leued Premia•• which II a nullance to Leuor, the 0 __ .el'l of adju.nt

property, thOle pereoftl In the pneral vlalnltJ at the Leued Preml... r which mlpt

tend to injure the Leued PremlleL

(b) Leaor, at It. expeftM, Iba11 comply with all federal,

and otber 1.... ordllWlCMl, rule. .nd replatlorw appllc.ble to thoee lona of tbe

LeuecS Premia.. to be occupied by Leuor In the conduct of Ita bUllneu.

(a) 1AeHe, at Ita espellll, Iball comply with all federal, .' at., munlolpal

and other lawlt ordlnancee, rules and replat'cma appltcable to the Leu, Prem" and
'""--,,

the bu.ln... conducted thereon by It. LeIIH IIha11 further .aplJ wl1" all reUOll&ble

reculatlona u Leuor may require NP"tiftl mattel'l of IUltatlon I ai.anUn....

L.... thall not conduct It. bullMII on the Leued Prelll.... In IUCIh

Wat.r II pnaently made avanable to the BlIUdIDl by a w.· r well ezlltlftl
"

ttl.r.on. Leaaor Iha11 be obllpted to maintain and repair IUCll ••11 at i 101e ezpenae,

and Leuee ahall not have any reapoftllbDlty .Ith f8lP8Ct thereto. In' e event LeaHe
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..etv.. water from a dlfterent IOUI"H,~e Iha11 pay for aueh _mot' otlJ to the

We

(a) Leuee wUl Ule all reuonable efforta to not permit &IlJ

or ne. to be plaoed upon the lAnd, the BulldlDl, the Additional Prope" or aftJ other

property placed bJ L.... on the Leued Premllel. If a lIl_baIllc', U. I II tUed on the

Land. the BuUdllll, the Additional ProtertJ or aftJ other ptVp4ilt, of L'; ee looated on

the Leued Prem18ea, Le.ee wID promptl, P&J the nen. If default til pal': ent of the lien

continue. for thirty (SO) da,. after written notln ftom 1AIIor to Leaef Leaor may, at

hi' option, pay the lien or any portion of It without inquiry II to It. valid; • Any amount

paid by LeHOr to remove a mechanic'. Uen fDed qalnlt the Land, t'

Additional Property or aftJ other propertJ of Leltee located on the 1 ued Premll...

IDclvdlftl ezpeftMI and InteNlt, mall be due from Leu.. to Leuor and f • be repald to

tAIlOr Immediately upon dellver, of written notice, topther with Inter.! at tbe rate of

ten percent (10") per &Mum untU repaid.

(b) w.or will ute all Nuonable effortl to not permit an: meahanle'. nen

or lieftl to be placed upon the Land, the Build" or aDJ other property I ed by Lettor

on the Leued Prem..... If a meebanlc', lien I. tUed on the Land, ttl« Udlnl or any

otber property of LeIIor located on tbe Leutd Preml.... Leuor wlU II

Uen. If default In payment of the lien eontlnue. tor thirty (SO) da,. aft written notice

from Leuee to LllIOr, La... may, at hll option, pey tbe lien or f' portion of It

without Inquiry u to It. valldltJ. AfIJ amount paid by Leuee to rem' . e a meehanle'.

lien filed a..lnat the Land, the Bulldlrae or any other property of tell( ! located on the

Leued Premlee.. lnclud1nc ezpenae. and Interut, Iball be due from Le.l : f' to Leuee and

mall be repaid to Leu.. Immedlate1, upon dellY.,., of written. n.otlc, i tocetber with

lnterelt at the rate of ten percent (10") per UlDum untn repaid.
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11IL

L••or IhaUt at Itl cnm ...., keep the IuUdlal all other

Improvement. owned by LeIIor IlOW or hereafter located on the Leued : Nmlle. and all

appurtenan.. th....to. Ifteludlftl the heat!JII. air aoDdItloftl1ll, e1ectr1f and plulIlblftl

.,ate•• In reuonablJ pod repair Uld Ide ocmdltlon.

IS.

(a) LeuM Iball permit and auow LeIIor or hili repNleatl·· •• tn aDd upon

the Leued Preml.e. from time to time upon reucmable adv..e notlr to lnIpHt the

'Ime and malee weh repalre to the BuDdlnr u w.or Iha11 d... nee...,. for the proper

proteotlon and prehn.tlon thereof. Lalor Ih&ll make aDJ' require

Le..ed Prem.... within ten (10) cia,. foUow_ receipt of wrltteD no': from LeItH

lpeolfylq the nature of any euah repalN to be made by x.-or. It Le

make sueh Npairl apeeltled bJ LeIIft within such period of time, tbe : can make

an, such repair and the ooR aDd "lUIe of IIIOh npalrl InourNd by 1 ; e Oft Leeaor'l

behalf Ihall thereupon beoome an obllptlon of Leuor to LeIIee and be paid to

Lell.. within thirty (10) daJl after wrlttell dl.1Dd ther.for. l'all'.. by LellOf to

relmburle to L.... the eOit of npaln maCSe on Leaor'l behalt with! IUch thirty (10)

d&7 period shall entitle LetHe to deduct the COlt of IUch repe.1n from r. I tall next clue.

(b) LeIHe Ihall, at It. OWft apeue, keep the AddltlOftll : ropert, and all

otber Improvement. OWlled by LuHa now or hereafter locateet on the '. eued Pr.m.....

1ft reuonabl, pod repalr lAd Nt, aoftdltlon.

L

(I) L.... aclmowledp1 that It hu thoroulblY ..m' I eel the Leuad

Preml... ancI macle aD adequate lnapectlon thereof, and tbarafcwe ac : pt. the Leuect

PremlHl tn the coftClltlon In which the ..me IaOW .mat. Therefora, L.! r IbaU not be

liable to LeItH, or any other pel'lOftl for peNOnal InJuria or d.th I I tor dam.,. to
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propert) due to aDJ condition of the JAiled PremlMl wbleb m-7 now alit or

IUbMquently ooour ae.pt to the estent attributable to L_orIl po"! DeIllpnee or

wwtul mlaconduct. tAMee, .Itb rapect to ItHlf and Itl apate, elllr I

and Invlt.... hereby auum.. all rllk of IDSurl.. or death to petIOIII

property. eltller prostmate or remote bJ NUOII of the preleat or future

Leued Preml... ezcept to the extent attributable to~. FOIl n..~

mllconduct. Leaee acreea that it .Ill Indlmnlfy and hold te.or harml" of, from, and

aplnat all lultl, claim.. and aatlonl of nUJ' IdDd bf reuoa of allY brei I vIolatIon, or

non-performance of an, of the term. or oondltlona aD the part of L"·

Additionally, LeaHe &IN- to Indemnify and hold L..lor barmleu of. f I Ill, and aplDlt

au clalml. actloftl, damap., llabUltl.., and .spe... uaertld apJllIt 1. r on account

of InJuri•• or d••th to perwons or dam.,. to property .hell and to tht! stent that UIJ

luch damap, Injury or death maJ be caUH4, either prozlmate or rem I ., whollJ or In

part by an act or omlUlon, whether llelUlellt or not, of Leuee or a i of Itl IPnta,

••rvant.. employ.... contracton, petroni or InYlt.. or of any other n enterlnl

upon the Leued Premlle. under or with the .zpreu or ImpUed lnvltatlo "of Leuee, or It

any IUch Injury, death or dam.,. may In any wayarIH from or out of • oaaupaney or

use by L....., It, apnta, .mploy.... and Invlt••1 of the LeuecS PremlH ,

(b) LeIIor acre" that It wID Illdemnlfy and hold harm1... I

and aplnat allaultl, elalma and actlona of every klnd by reuon Dt an,

or non-performanol of anJ of the terma or condltlDnI on the part of J I hereund.r.

Additionally, Leuor qreeI to Indemnify aDd ho14 LeIH. h&pml... ott f:

au claim., actio.... dam..... UabUltl-, and ezpe.........rted aplnst I! on account

of inJurl.. or d.atll to per'IOII8 or dam.,. to property when and to thl ztent that aDJ

INch clamata, Injury or cleath ma, be caUHd, either proximate or rem I e, wbollJ or In

part by an aot 01' oliliuloll, whether n..upnt or not, of Leuor 01' a. of It. ....nt..

lervanta, employ.... contractors, patronl or InYlt... or of IIlJ other a.llW)'n allt_Plq
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upon the Leued PrellltMI gilder or with tile apr_ or Implied Iftvltatt01' f Lalor, or If

UJ l\Ieh lnJUI'f, CSHth or dam....a, 1ft UlJ .., arIH from or out of t. OCI01IpaIlCJ or

UN by Leaor, Itl apnta, .mplOJeea, and IIlYlt... of the LeIMd PremSHr

lAIIe. au CSenver to Leaor a waiver of lU...tloll fr' each of the

tDl1U'&llce companle. lIIulq pollet. luurlftl 1AIIH" Illtereit III the I ued PremSH.,

the Additional property aIld all otber property of LeIH. whleb may ulr ; at allY time on

the L.ued Pr.ml•••• Accorc!lftIly, In the event of aJl7 CSam... or dutf I atloll to an,. of

1AIIee'l property on the L.ued PrelDlHI, It ...... to look lOlaly to : • IftlUranH for

reeovef'7J and, In behalf of aDJ lnaurv pIOvldlfti lnIuranee to It wl1' ~ respect to It.

property on the L.ued Preml.... It herebJ walvel I.DJ rllbt of IUbro(, Ion whleh aid

lnaurer ma,. have or aoqulN aplut tAIlOr bJ Ylrtge of paym'llt of an: lou un4er Rob

luuranol.

(a) Letue .... to maintain at It. own oOit and npeDi ' throupovt the

term hereof public UabOltJ and property damare IDl\lPl.ftce in an am: nt and with a

company reuonably acceptable to Leaor. Such polloi. Iha11 name Le•• : r and Le••e u

the IftlUl'edI and Ihall be non-eanceUable wIth NlpeCt to LellOr except •

daJl advance writt.n notice. A copy or Reb polley Iball be dellv.reel to I

(b) LetIor .... to maintaIn adequate cuualty and llabUl :

reapect to the BulldlllI and other Improvement. owned by LeIIOr II I or her.aft.r

located on the Leued PremlaeL Copl.. of aueb pollcl.. Ihall be CSeUvert I

(c) In the Iyent the BuUdllll' II totally or aubltantlally de. ed by tire or

oth.r cuualty, either part)' may terminate thll Leue upon thirty ( ) da,.. wrltt.n

notice to tbe otber partJ.
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Leaee herebJl'UU to L_or 111. &lid HeurltJ IIlteNlt o~' all ftztuNI aDd

penou1 propeI'tJ at IA7tlm. .ltulted In or upon aald Leued Premlle· other than the

Additional property to MOUN tb. pa,mellt of aU Nntall and other ob~ tlODI payabl.

aJld to become pa~ble to LeMor h.reunder and to MftN the per,

obUptloDl of LeIM. hereunder. nail Uan Iba1l be cumulative of and !

oth.r ezpreu 1Iena aIld Haunt} lilt..... puted bJ w-.. to LE r and to the

landlord', lien and any and aU other Ueu alltlftl under IIIJ Itatute or ~ ! W to ••our. the

lam., non. of ..Id lieu belal waived.

mY.

It Le... Ibould fan to aomp1etq ...t. the lAMed P1. m.... upon tbe

ezplratlon 01' termination of thil 1eue, then L-. tball pa, • lIquli I ed dam... III

amount equal to one-hundred fltt, pel'Hnt (110") of tH NpJar month'" lutallmentl of

Nntal for ••ob month whlah faDa to ".aate aid prem.... No holdln : over by LetHe

aft.r the t.rmlnatlon or eaJla.Uatlon of thla Leue Iha1l operate to '1': IUS the term of

thl. Leue for a period lonaer than • month to month t.nana,.

D.

L.... Iba11 be tn default under thil Leue upon the OC!C!Urre . • of anyone or

more tbe foDowllll ...ntl 01' condltloDi (herein aalled "Event of Mault' .I

A. 'aUure to pay full amount of rental or an, other I I 7m.nt required

hereuncler within ten (10) da,. att.r written notle. of !Uoh faUul: t. delivered bJ

LeIaor to L....' provided, however, tbat IUOh t.n (10) .,. notll I period IhaIl be

lnapplloable after Lalor hu deliVered notice of ncb taUuN tCl 1 rent or any

other payment to LeIte. three (3) tim.. durllll the term of thJ, ..., In wbJeb

event default hereuDder .hall occur upon the taUure of lAue. to pay the full
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amOUDt of rutal or UlJ other pa'.'llt OIl the date required wither

of prior notl,' of neh f&nure haYlDl been lI..n to x..e.
B. The f&Dun of LeIIe. to perform or compl, with. of ItI oth.r

obllptloDi hereunder within thirty (SO) da,. after written notice

faUure to perform or to GO..ply havIDI been delivered bJ Leuor to •

C. Leuee'l dluolut'on, termination of alIt.nee, IDlOlvf'

t.UUN, or an "'pment bJ L..... for the benefit of eredltorl OJ' • aoDlmllllon

of act of banlcruptc,. or the lnItltutlon of 'I01untar, or lnYOlur

'_, proaeecSlrap, or the tald.. over of x...e'. leuehold lilt.... III ilia Leue bJ a

receiver for L.... or the plaelns of LaMe" l...eho14 lntUHt In :

ou8todJ of &n1 court or an offlclr or appotDt.. thereof.

Upon th. oeourrenee of aD Bvent of Default U lit forth " Puqrapb XV

hereof, Leuor Iha11 be entitled to the foUowl1ll remedlell

A. Le.or may acoelerate the rent for the balance of the erm henof and

declare the entln amount thereof Immedlatel, due and payable.

B. lAlIOr ma, elect to terminate thit Leue.

C. Lalor ma, eleat, without termlnatlq thla Leue, to t4 I mlnate L....'.

ript to poueulon of the LeUed Pr.m..... In IUch event, tell : r may rent the

Leuecl PremlH. or any part th.reof to an, pe!'lOft or peNOn at suah rental

(lfantlne !'IUOMbl, conceulcma If nlC.-ry) and for IUch period I tim. u w.or

determln.. practicable, for the aaaount of Leuee, aDd oredlt to J ' IIee &nJ rental

thUi reMlv., 1.. the upenHI of Npo...lon, preparlnc the LeI ~ Prem.... for

relettllll and the relett1ftl tbereof. LeaH Ihall be liable for I: deficiency of

luch rental below the total rental heNlIl provlded for the unexplr, I

term, and IUch IUm or 1\l1D1 Iha1l be paid bJ Leaee III monthlJ lJl 1allmentl on tbe
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rental ,.,.ent dat. u tPJOllIed beNlD. lulta to eaforee lIIoh ~

brOUIbt br !Allor at ID'J time and from time to tilDe OIl OM or .. ore aoeulou.

LetIor 1ha111D DO event be liable for faUUN to relet the Leued Pr~ -II or If the

Leued PremlHlare reletted, for faUurl to OOUlet thl rent under f

Baoh rtpt and remedJ to wldob t.e.or • ., be e1lt1tled upor' oeeurnnee

of an Bvent of Default, metudlne thoM .zpt'.'1J let forth herem. thole t forth In any

other dooumenta alouted In connection herewith, aDd thOR pant '" law, are

cumulative; and, upon III OCCurreDce of III B"nt of Default, !Allor ma'

'-..-'. option, with aDy one or more avaUabl. rI.edl. with reapect to thII l,(.; • AflJ aat or

oml.lon to act by IAuoI' In oou.etlon with &IIJ auch avallabl. remecIJ

not conatttute an Illctlon of remedle. or the .alvll' or abandonme' ot any otbw

S'YII.

Mlither the acceptanoe of rent bJ LIIIor nor tbl fauu·, b)' 1AIIor to

complain of any &etton, l101l-aetlOll or default of lMHe Iba1l OOIIItltutf waivlr of &nJ

of W-Or'. rletlta hINunder. WafVII' by LeIIor of any rlpt for &IlJ c'; faUlt of Leull

Ihall not conatttute a .alver ot &IIJ rlpt for either a aublequent def, t of the tame

obUptlon or tor any other default.

Chameleon Radio Corpora· n10.' beIcle, _.
BOUlton, Tau 1TOn
AttentloDl DoIlW.,Uapr

In the CUI of Leaon

nm.
AftY notIe.. of communlcatloftl to be liven to .Ither party h , ndw Ihall be

liven In wrltlal and ma, be Iffected bJ perlOW delivery or bJ r.,w ! e4 or omitted

United Itatea man with PQltqe prepaid u tonowil
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